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P SECURITIES AND EXCHANGE COMMISSION o humber:
, v _ Washington, D.C. 20549 Expires: May 31,2002

=~timatgd average burden

L

02036053 N 4(6), AND/OR

/[ 3 (Db@JNIFORM LIMITED OFFERING EXEMPTION | _!
(o

Name of Offering a check if this is an amendment and name has changed, and indicate change.)

Cypress Eguipmehnt Fund VII, LLC/Cypress Equipment Fund VIII, LLC m
Filing Under (Check box{es) that apply): [J Rule 504 O Rute 505  XJ Rule 506 [ Section 4(6) 0O ULOE \

Type of Filing: B New Filing 3 Amendment / 7%5/

SIC'IDENTIFICATION D B

|. Enter the information requested about the issuer

@ of Issuer ([ check if this is an amendment and name has @ged and indicale change.) _
«~ALypress Eguipment Fund VII, LLC/Cypress Equipment Fund VIII, LLC

Address of Executive Offices TNumber and Street, City, State, Zip Code) |Telephone Number (Inciuding Area Code)
One Sansome St., Ste. 1900, S.F., CA 94104 (415)951-4610
Address of Principal Business Operations (Number and Street, City, State, Zip Code) {Telephone Number Ikﬁ"?l\ing Area Code)
(if different from Executive Offices) ///\;o
‘\‘q\'\\\’ niZey
Brief D ipti f Busi
rief Description of Business %(& RECEIVED Qp

/
N

Ownership and leasing of capital eguipment A MA“(/ﬂ 3 g@@Z

Type .of Business Organizalion )
{3 carporation {3 limited partnership, already formed X other (please e C'fﬁn b:Ll:Lty
[0 business trust 3 limited partnership, to be formed \/ ompanies

Month Year

Actual or Estimated Date of Tncorporation or Organization: Lof3 | I_O 2 | Bawa O Es[lmaled FR@CESSED
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: ‘

CN for Canada; FN for other foreign jurisdiction) @(MAYZ 2202

GENERAL INSTRUCTIONS THOMSON
Federal: HNANC'AQ_

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501
et seq. or 15 U.8.C. 77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with
the U.S. Securitics and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or,
if received at that address after the date on which itis due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W ., Washington, D.C. 20549.

Copies Required: Five {5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually
signed must be photocopies of the manually signed copy or bear typed or printed signatures.

Informaiion Reguired: A new {iling must contain allinformation requested. Amendments need only report the name of the issuer and offer-
ing, any changes thereto, the information requested in Part C, and any material changes from the information previousiy supplied in Parts
A and B. Part E and the Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states
that have adopted ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator
in each state where sales are to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemp-
tion, a fee in the proper amount shall accompany this form. This notice shall be filed in the appropriate states in accordance with state
law. The Appendix to the notice constitutes a part of this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely,
failure to file the appropriate federal notice will not result in a loss of an available state exemption unless such
exemption is predicated on the filing of a federal notice.

Potential persons who are to respond to the collection of information
contained in this form are notrequired to respond unless the form displays SEC 1972 (7-00) 1 0f 8
cor £10235 €331 a currently valid OMB control number. c§)¢




A.BASECIDENTIFICATION DATA

2% nrer the intormadion requested for the followisg:

securities of the issuer:

* Fach gencral and managing partner of partnership issuers.

Fach promoter of the issuer. if the issuer has heen organized within the past five yeurs:

Each beneficial owner having the power 1o vote or dispose. or direct the vete or disposition o, 104 of mare of a ¢luss of cquiny

¢ Rach evevcutive officer and directar of corporate issuers.and of corporale general and managing partners of parinership fssgers: and

Check BostesithatApph: T Promoter Beneticial Owner . [J Executive Officer

O Durector

& General andlor

Managing Purtner

Full Name tLast name first i individuaby

Cypress Equipment Management Corporation IT

Business or Residence Address  «Number and Streer. City. Swte. Zip Code)

One Sansome St., ‘Ste. 1900,  S.F., CA 94104

 Check Boxeesithat Apply: B Promoter O Beneticitl Owner B Exceutive Officer

& Direvtor

O General andior
Munaginy Purtner

Full Namoe tLast name first il individuab

Harwood, Stephen Rogers

Business or ResideneerAddress (Number and Steeet. City. State, Zip Coder

' “One Sarsome St., Ste. 1900, S.F., CA 94104

Check Buntestthatapply: O Promoter 0O Beneticial Owner  X3;Exceutive Ofticer

O Director

O Ceneral andlor
Managing Puriner

Full Name tLast nameo firse, if individual

Najjar, Alex Anthony

Business or Residence Address (Number and Street. City. State. Zip Coden

One Sansome St., Ste. 1900, S.F., CA 94104

Cheek Boviesythat Apphv: O Promoter O Reneticial Dwner O Exccutive Officer

O birector

O General und/or
Munaging Partner

Full Name tLastname finst. il individual

Business or Residence Address INumber and Street. City. Sute. Zip Codel

» Cheek Boxiesrthat Applv: O Promater O Beneficial Qwner O Evxecutive Otficer

i Director

O General and/or
Munaging Purtaer

Full Name tLast name {irst, if individualy

Business or Residence Address (Number and Street. City. State. Zip Code)

Check Boxtessthat Applys O Promoter O Beneficial Owner O Executive Otficer

O birector

O General undfor
Managing Pantner

Full Name eLase pame fiest il individuatd

Business nr Residence Address  iNumber and Stwreet. City, State. Zip Codoy

Check Boxiesithat Apply: [ Promater 0O Beneticial Owner 03 Executive Officer

O Director

O General andfor
Managing Partner

Full Nawe tLast name fiest. if individuah

Business or Residence Addreny  (Number and Streets City. Ste. Zip Coded

sUse blunk sheeto or copy und use additionalcopies of thiv sheet as necessary .y
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B, INFORMATION ABOUT:QOFFERING™ ' -~~~ ¢

: Yes  No
I. Has the issuer sold. or does the issuer intend to sell. to non-aceredited investorsin this offering? oo, L. O g8
: Answu él‘éo:in'Appc’nd'ix Column 2,if ﬁlmu undcr ULOQE. o _
2. Whatis the minimum mveslmcnt that will be acc..pu.d from any lndmdual? ................................ 525 !:O.OO
Yes No
3. Does the offumc permit jointownership of asingle unil? ... o o e e = a
-4. Enier the-information requested for each person who has been or will be paid or given, directly or indirectly. any commis-
sion or similar remuneration for solicitation of purchasers in connection with sales of securitics in the offering. If 2 person
= =10 belisted iy an assovialed person or agent of a broker or déaler registeréd with the SEC andjor with a state or states,
fist the name of the broker or dealer. [ more than five (5) persons to be listed arc.associated persons of such a broker
ot dealer, you may set forth the information for that broker or dealer only..
Folt Name {Last name first. if individual)
Cypress Capital Corporation
__Business or Residence Address (Number and Street. City, State, Zip Code)
mOne Sansome St., Ste. 1900, S.F., CA 94104
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
- (Check "All States” or check individual S.tﬁles)..,.; ..... ...- ........ e i O AlI‘Sxales
[AL] [AK] '[AZI fAR] DEA] [(Co) [CT] (DE] ([DC] [FL] ({GA}] ([HI] [1iD]
0 1 P N B £ I R A {KS) [KY] [LA)] ([ME} [MD} [MA]) [MI] [MN}] [MS] [MO]
~LMT.]. '[NE] [NV] INH} U NI] {NMJ] .[NY] [NC] [ND}] {OH] {OK} [ORY "{PA]

[RI] ISC] [SD} [TN] [TX] [UT] [VYT] ([va] (WA] [WVI [WI] [WY] [PR]

Fuil Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, Stafe. Zip Colle)

SRR . - & : [

Name of Associated Broker or Dealen . .o0 0 wow om0 L e G

Slatcs in Which Pcrsun Lisled Has Solicited or [ntends to Solicit Purchasers

Chuck ‘Al Stal\.s orcheckmdmdualStates ....................................... D . O Al States
[AL] [AK] [AZJ [AR] [CA] ICO] ([CT] [DE} (DC| [FL| [GA] |[HI) [ 1D}
fiL f - (IN [ (HA] [(KS] {KYy| (LA} [ME] [MD} ([MA] {MI] [MN] [MS| [MO]
[MT] -(NEL [NV] (NHT [N)}] [NM] [NY] ([NC] [NDJ] ({OH] [OK] .JOR| [PA]
fREY [SCYH [sSD] {TN] [TX} (UT} [VT] [vAa] [WA] [WV] [WI] [WY] [PR]

Full Name (Last name first, if indiy_idugl') .

Business or Residence Address (Nember and Street, Ci!y.‘S!ate. Zip Cod&) ‘

Name-of Associated Broker or Dealer

States-in Which Person Listed Has Solicited or {ntends to Solicit Purchasers

(Check "All States" or check individual StalEs) ottt et e e .o O All Suates
ALY {AK ] [AZ] [AR} [CA) [CO) |CT)] [DEJ [DPC] [FL1 {GA] . LHI|, (D)
(1L b [INY (1A ] [KST [KY] [LA} IME} [MD] [MA] [MI] [MN] [MS] [MO]
[MT] {NE] (NV] ([NH|] ([N} {NM! {NY] [NC{ [ND1 [OH] {OK| TOR! [PA]
LRUT 48C] 8D (TN} [TX] [UT] ([VT] [VA] (WA} ([WV] [WI] |[wY]| [PR]

{Use blank sheet. or copy and use additional copies of this sheet. as necessary.)
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C.OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the ‘lusregzne offering price of 'securilies included in this offering and the total amount:
already sold. Enter "0" il answer is "none” or "zcro.” I the transaction is an exchange, offering.
cheek this hox [Jand indicate in the columns below the amounts ni the securitics offered for exch ange

and alrudv exchanged. poon .
Ageregate

Amount Already

" Type o!’Scrurity . DT ~ Offering Price ~ Sold
Equity . S 5L 8
"0 Common I Preferred ‘ v o <
Converib{ESTTuriiics (including wirranis) " i ~ P
Partnershi Inur
A IS W ‘Liability Co. - 40,000 OOS
MHSmmU bership Interests : 10,000
Fel e $0.000,009
Answer also in Appcndix. Column 3. if filing undcr ULOE.
1. Enter the rumber of accredited-and non-accredited investors who have purchased securities in this
offering aad the aggregate dollar amounts of their purchdses. For offerings under Rule 504, indi-
cate the number of persons who have purchased \ecurum and the aggregate dollar amount of their,
- purchases on the total lines. Enter "0" if arswer iy "none” or "zero. : : e Aggregate
. . Number Dollar Amount
dnvestors T of Pucchases
VoA eeredited InVeSlOTS. Lt e e e L LT : 0 3 0
N g_,@-z;efrc'(l,j_lqvq. AVESIOIS o, o r e s S e .ﬁ‘,_.v','_. e . ~ e ‘:._: . : O .8 0
Tota! (for filings under Rule 50‘4 Ny ) e 0 5 0
Answer @150 inAppendix. Columnd, if Tiling uater ULOE. - P

Y. I this filing is foran offering under Rule 504 or 505, enter the information reguested Tor all securi-
. ties sold by thedssuer. (o date.in offerings of.the lypes indicated. in the twelve (12) . montbs.peior

to the Tirst sale of securities in this offering. Classify securitics by type listed in Part C - Question k.vi v 07
Type of

Dollar Amount

. Typeoloffering o ) ) o _ o Security ‘ Sold
“Rule 505 ... .. S U D AN/ s _N/A
: Rew!alion Al P Cooeh I N/A s _N/A
Rule S04 oo PR :w.,,y.: ...... ,;H ....... , 'N/A s N/AE
TOmI ST L. N/A . s N/A
v F-urmsh'xslal:.m«.ntnta!laxpcnsu in-connection-with the issuance .xnd &xslrlhutmn oflhc . {» .

seuunhcs in this offering. Exclude amounts relating solely to organization expenses of the isseer.
The information may be given as subject to future contingencies. If the amount of an expenditure
. is mot known. furaish an cstimate and check the box to the left of the estimate,

Transler Agent's Foes .ot i e e e
Printing and Engraving CostS . oot eneee e, [P, S e
Legal F oS L e
Afﬁuunliné B S o e e e e s e o e .
Engineering Fees N e
Sales Com missions {specify finders' fees scpdmwiy) ......................................
Other b%pLF\L\(ldLanV) ' e D
Total’ . L SRR R T e R R R R
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. OFFER'ING PRICE, NUMBER OF }N‘.‘VES'T()RS,,_ EXPENSES AND USE OF PROCEEDS

Enter the'dilference between.the aggregate offering price given in response o Part € - Ques-

tion | and wial expenses furnished in response to Part C - Question 4.2, This difference is the
"adjusted gross proceeds to the issuer,™ oL, e e e e e

indicute below the amount of the adjusted gross proceeds to the issuer used ar proposed to be
used for, cach of the purposes shown. If the amount for any purpose is not known, furnish an
estimate and check the box to the lefi of the estimate, The total of the payments listed must equal
the adjusted gross procdeds to the issuer set forth in response to Part € - Question 4.b ahove.

Sclaries a0d £eeS . oo v erin e, S e e

Purchase of real estate o . oo e e e ... Os
Pu‘rchase. rental or leasing and installation of machinery and equipmcn‘l ........... O
Construction or Jeasing of plant buildings and factlities ... oot Os

Acquisition of other businesses (including the value of securities involved in this .
offering that may be used in exchange for the assets or securities of another

ISSUBT PUTSUANTL0 @ MEFZEIY Lottt ettt ettt e e e Os
Repaymentof indebtedness . .o o o Os
Working capital........ P PP e Os

Other tspecity):__Otheyr selling compensation Os

Column Totals ... .. PRSP s

Total Payments Listed (column lotals added). .. .. .. .. ..o u. ., e

~Payments to
< Officers..

Dircctors. &
- Affiliates

(2,000,000

36,800,000

Payments To
Others

Os
Os._
Os
0.

Os

Os

™ s 36,400,000

25 400,000

Os
Os

® 536,800,000

D.FEDERAL SIGNATURE

The issuer has duly causcd this notice to be signed by the undersigned duly aulhorized person. If this notice is filed under Rule 505, the
following signaturc constitutes an undertaking by the issuer to.furnish 1o the U.S. Securities and Exchange Commission, upon written re-
quest of ity stall. the information.furnished by the issuer to any noa-aceredited investor pursuant to paragraph (b)(2) of Rule 502.

{ssuer (Print or Type) I LLC/ Signature —~ Date
Cypress Equipment Fund VII, ' : (
Cypress Equipment Fund VIII, LLC 1 3A W 5/1/2002
Name of Signer (Print or Type) o | Title o{Signcr(Prinl'orTypy) 7
Lisa Reigel Vice President of Cypress Equipment Management Corp. II, Manager of Issuer

- ATTENTION

lptentiéhal misstatements or omissions of fact constitute federal criminal violations. {See 18 U.S.C.>.1001.)

Sof 8




T R STATESIGNATURE

1. I\ any pam dc\mhed in 17 CH{ 230,262 prescmlv subject 1o iy of lhc d]\QUnIHlC.}lIOn prOVlSlOnS - 7 Yes No

See Appcndix. Column 5. for state rcspnn,\'c.

¢

(%]

. The undersigned issuer hereby undertekes 1o furnish o any state ﬁdmmmmlm of any staté in which lhxs npm; 1\ filed. d nnmc on
Form D {17 CFR 239.500 yat sud limes us rcquxr,d hy S(d(d law,

‘e

. The undersigned dssoer hun.hv undcrldkw to furaish to the state administrutors, upon written request, information furnished by the
issuer to offerees,

4. The undersigned issuer represents that she issuer is familiar with the conditions that must be satisfied to he entitied to the Uniform
timited Gffering Exemption (ULOE) of the state in which this notice is filed und wnderstaads that the issuer Llummv the availability
of this cnmpxmn has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification’and knows the contents to be true and has duly caused this notice o be slcned on its hehall by the
undersigned duly suthoarized person, . .

‘ <) B
fssuer (Printor Type) Signature Date
Cypress Equipment Fund VI, LLC/ | . : K 5/1/2002
Cypress Equipment Fund VIIL, LLC | l _Sﬁ_ . i
Namz {Printut Type) 1 ' Title (Print or Type) /4
Lisa Reige ‘
& Vice President of Cypress Equipment Management Corp. II, Manager of lssuer

Instriection:
Print the name and title of the signing representative ynder his signature-tor the state portion of this form. One copy of every notice vn
Form D must be manua!l\ signed, An\ (.npn.s aul manvdﬂv signed must hc phnmcnpm of xhc m.lnu(lll\ w'ncd copy or bear upcd ar prrnlud
signatures: - we
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APPENDIX

[ Y

Intend to seld
to non-accredited
investors in State

(Part B-ftem 1)

3

Type of security
and aggregate
affering price
olfered in state
(Part C-ltem 1)

Type af investor and
amount purchased in State
(Purt C-Hem 2)

3
Disqualification
under State ULOE
{if yes. altach
cxplanation of
waiver granted)
(PartE-Ttem 1)

7 of 8

Ltd, “Eia~ | Number of Number of
Nb’[é%}%é%sg?.p Accredited Non-Accredited
,Svtate Yes No. |Interests Investors Amount Investors Amount Yes No
AL ’
AK .
AZ X 40,000,000 X
AR X 300,000 X
CA X 20,000,000] X
co X 40,000,000 X .
CT X 20,000,000 X
DE X 40,000,000 X
e X 40,000,000 X
FL X 40,000,000 X
C.‘\ X 20,000,000 X
Hi X 20,000,000 X
D
i X 40,000,000 X
IN X 40,000,000 X
A X 40,000,000 X
KS X 40,000,000 X
KY X 40,000,000 X
LA X 40,000,000 X
ME X 20,000,000 X
MD X 20,000,000 X
M A X 20,000,000 X
Ml 40,000,000 X
M N X 40,000,000 X
My x__ 140,000,000 X
M () X 40,000,000 X




_APPENDIX

[N

Intend to scll
W non-aceredited
investors in Stute
- (Part.B-ltem 1)

3

Type of security
and aggregate
offering.price
offeredin state
(Part C-ltem 1)

Type of investor and
amount purchased in State

3
Disqualification

under State ULOE}

(il yes. attach
explanation of
waiver granted)
(Part E-Item. 1)

(Part C-liem2)

gt% ,»ﬁLiéS Number of | Number of
L ALY =0- | Accredited |i . . |Nom-Accredited| - _ .
" State Yes No Igrgegggkéép Investars Amount < Investors "Amount. Yes N
MT _
NE X 140,000,000 X
NV X 140,000,000 X:
NH ‘ »
NI X (40,000,000 X
NM X |20,000,000 X
NY X 120,000,000 X
NC X |40,000,000 X
ND X 140,000,000 ; X
oH 40,000,000 ; X
0K x_ 120,000,000 %
OR X 140,000,000 X
A X 120,000,000 X
RILE
¢4 X 40,000,000 X
5D | .
™ X 140,000,000 X
X X 140,000,000 X
T X 140,000,000 X
VT X 500,000 X
VA X 120,000,000
WA~ X 20,000,000 X
LA X 120,000,000 X
Wi X 120,000,000 X
WY
PR
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